(DeCazvare 

The first State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

"INTERNATIONAL TITANIUM POWDER, L.L.C.", AN ILLINOIS 
CORPORATION, 

WITH AND INTO "CRISTAL US, INC. " UNDER THE NAME OF "CRISTAL 
US, INC. ", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS 
OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE 
THE SIXTEENTH DAY OF OCTOBER, A.D. 2008, AT 12:44 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 



4542883 8100M 




Harriet Smith Windsor, Secretary of S ! 
AUTHENTICATION: 6914868 



DATE: 10-16-08 



State of Delaware 
Secretary of State 
Division of Corporations 
Delivered 12:46 JFM 10/16/2008 

FILED 12:44 PM 10/16/2008 
SRV 081042931 - 4542883 FILE 



CERTIFICATE OF MERGER 
OF 

INTERNATIONAL TITANIUM POWDER, L.L.C. 
WITH AND INTO 
CRISTALUS,INC. 

Pursuant to the provisions of Section 264 of the Delaware General Corporation 
Law (the "DGCL"), the undersigned corporation, organized and existing under and by virtue of 
the DGCL, does hereby submit the following certificate of merger for filing and does hereby 
certify: 

1. International Titanium Powder, L.L.C. (the "LLC"), an Illinois limited liability 
company, is merging with and into Crista! US, Inc. (the "Company"), a Delaware corporation 
(the "Merger"). 

2. A Unit Purchase and Merger Agreement, dated June 30, 2008, by and among the 
LLC, the Company, The National Titanium Dioxide Co. Ltd. (CRISTAL), a Saudi Arabian 
company, Prairie Oak Capital Fund 1, L.L.C., an Iowa limited liability company, Titanium 
Company of America, LLC, an Illinois limited liability company, Stanley S. Borys, Richard 
Anderson, Donn Armstrong, John Grant Crowley, and Arthur Wong (the "Agreeme nt of 
Merger"), has been approved, adopted, certified, executed and acknowledged by each of the LLC 
and the Company in accordance with Section 264 of the DGCL. 

3. The Company will be the surviving corporation following the Merger, and the 
Company's name shall remain "Cristal US, Inc." 

4. The Certificate of Incorporation of the Company will continue after the Merger 
as the Certificate of Incorporation of the surviving corporation until thereafter duly amended in 
accordance with its terms and the DGCL. 

5. The executed Agreement of Merger is on file at the Company's principal place of 
business, which is located at 20 Wight Avenue, Suite 100, Hunt Valley, MD 21030. 

6. A copy of the Agreement of Merger will be furnished by the Company, on request 
and without cost, to any stockholder of the Company or any member of the LLC. 



(Remainder of page intentionally left blank) 



IN WITNESS WHEREOF, the Company has caused its duly authorized officer 
to execute and deliver this Certificate of Merger as of the l6ttdav of October , 2008. 



CRISTAL US, INC. 



By: 

Name: Jamal Hamza Nahas 
Title: President 



OFFICE OF THE SECRETARY OF STATE 



ILLINOIS CORPORATION SERVICE C 
801 ADLAI STEVENSON DRIVE 
SPRINGFIELD, IL 62703-4261 

RE INTERNATIONAL TITANIUM POWDER, L.L.C. 
DEAR SIR OR MADAM; 

ARTICLES OF MERGER FOR THE ABOVE-NAMED COMPANY HAVE BEEN 
PLACED ON FILE. 

THE REQUIRED FEE IS HEREBY ACKNOWLEDGED. 
SINCERELY YOURS, 



JESSE WHITE 
SECRETARY OF STATE 

DEPARTMENT OF BUSINESS SERVICES 
LIMITED LIABILITY COMPANY DIVISION 
TELEPHONE (217)524-8008 

JW:LLC 



JESSE WHITE • Secretary of State 



0228612-2 



10/16/2008 




Springfield, Illinois 62756 



Form LLC-37.25 

April 2008 


Illinois 

Limited Liability Company Act 
Articles of Merger 


ASSIGNED FILE tt G^^fo- 


This span tor use by Secretary of State. 


Secretary of State Jms« White 

Department of Business Services 
Limited Liability Division 


501 S. Second St., Rm. 351 
Springfield, IL 62756 
217-524-6008 
wvw.cyberdrivBiliinois.corn 


Must be typewritten. 
This space for use by Secretary of Slate. 

Hiing Fee: $ lOD" 
Approved: ^5 


— FI-LrE-D 

OCT 1 6 2008 

JESSE WHITE 
SECRETARY OF STATE 


Payment must be made by check or 
money order payable to Secretary of 
State: Filing fee Is $100, but if merger 
or more man two entities. $50 for 
each additional entity. 


1 . Names of Entities proposing to merge, and State or Country of Organization: 

Name of Bitty Typs of Emity (Corporation. Domestic Stato 
Limited UabBily Company. Limited or Country 
Partnership. General Partnership 
or other pemritted entity) 

m™^V***<>K>»*x.lJu;. A Limited Uabfitv Company lltfnote 
Crista! US, inc. Acorooration Delaware 


» Illinois Secretary of 

State Rle Number (If any) 

02286122 
NO 



2 - ™ e "fj f f ^i r j' as . been ■n*°£ d 8,gned * Limited Liability Company and other entity that is to 
merge. If a corporation is a party to the merger, a copy of the plan as approved is attached to these Articles of Merger. 



3. a. Name of Surviving Entity: Crista! US. Inc. 



b. Address of Surviving Entity: 20 Wight Avenue, Suite 100, Hunt Valiey, MP 21030 

Effective date of merger: (check one) 

a. SB the filing date, or 

b. □ a later date, but not more than 30 days subsequent to the filing date: 



toJan^l^ 

to Jan. i, 1998, have elected m their operating agreements to be governed by the Amendatory Act of 1997. 
^JS!S^^ Uab " ity C ° mpanyi ,ndiCate Chang8S that « neoessarv to * Articles of Organization by rea- 



_. , , Printed oa recycled paper. 

Printed by authority of the Sate of Maois. May 2008 - 1M — LLC 30.2 



7. For the Limited Liability Companies that are parties to the merger, oompteto the following: 
NamaofLLC Jutsaeton OrgwizaOan Date 

International Titanium Powder, L.L.C. ||| ir(oIs ,„,„„, 



8 Urnlted Uabimy C^npany. the entity agrees Bat K may be served with process In BMnofs 
»tZ£^22S^!! m^^n or proceeding for the enforcement of any liability or obflgatfon of e Umfted UabH- 
^ >3iKt . ^ h <hls State, wWchfe to merge, and forth* entorcema^Tas provided fn this Act, 
ofthe right of members of any Untied UabBfty Company to receive payment for their Interest against the surviving en- 

Dated JQ/fo fiMfl 



Stanley S.Botys, manager ________ Robert J Daniels, Vic e President 

Nro art irfeQyp* or print) ~ "~ 



International Titanium Powder, L.L.C. 
Nsm* If a Corporation «r oSier Entity 



QrfrteluS,tn 



Nam« and TW9 (type or print) 



Nomo laCkxporsiBorior ottier&W/ 



If more space is needed, please attach additional sheets of this size. 
Signatures must be in black ink on on original document. 
Carbon copy, photocopy or rubber stamp signatures 
may only be used on conformed copies. 



Prm** by niSiorily at the SMc rf2£2j§5%>M - IM - LLC 30.2 



PLAN OF MERGER 
OF 

INTERNATIONAL TITANIUM POWDER, rfcfcC. 

WITH AND INTO 
CRIST AL US, INC. 

v • « . , This , P i! n of Merger (the "Plan") is made as of October 16, 2008, pursuant to 
which International Titanium Powder, L.LC, an Illinois limited liability company (the 
JSSpy^A^ be merged into Cristal US, Inc., a Delaware corporation ( "Merger Co "! For 
purposes of this Plan, all capitalized terms used herein bom not otherwise defined shall have the 
^SJISfSl ^ certab Unit Purcha5e ■** Merger Agreement (the 

nSS?HSi f*SL 30 ' 20 ° 8, by md 3010118 Titanium C^P^y of America, LLC an 
^Zl n Tt, / ^ T PaDy ' Prairie 0ak Fund 1. L L C., an Iowa limited liabmty 
y^T 1 , Titanium 010x1(16 °* (CRISTAL), a Saudi Arabian 

S^i^ArSwo^. *** * BOtyS ' »~ "* J0hn 

the mercer conditioils of the Agreement, Merger Co intends to effect 

al^Z r thS Compan y ^ 8110 Merger Co in accordance with the 

rv^ iT^T Uw of Ae State °f Delaware (the "DGCL"), the Limited Liability 
£37, A l° f ^ e ft ° f IUin0is (the "LiCAcl") t^vLns of the AgreemeS 
fEEZS? £l hM Z ° fPOC UnitS 811311 **» * e consideration seS in 

tne Agreement, with Merger Co surviving the Merger. 

Pi,m 0 ~a u ^ e members of the Company have unanimously consented to the adoption of this 
folW ** Merg6r desirabIe P™* to the terms and conditions set forth as 

Merger !vith JTw^Tc wi » be eff «*ive as of the filing of the Certificate of 

and^ub^t^D^e^ 6 !^ of the State of Delaware (the "EfedfeeT^e"). On the terms 

Sfh «S J f L ^ 0DS °° ntamed m Agreement, at the Effective Time in accordance 
™l t.lS^ ^ &e LLC A <* Cristal sha11 ^ the Merger of 

r^^fTJI^f 0 '^ 8 ^ °° 8haa Mntinue 88 the surviving corporation (someS 
cZZZZt V ^ "^^Corporation") and the separate IhShab^ company 

shall fflnoss jy^^ -^^^ foJlo ™« Ae Merger, the Surviving Corporation 
SMtoSSSl^-ff^ Pnvileges, powers and franchises, both public and private, of the 
2b?£? w ' 00 bC ^ dl propert * whether reaI > Phonal or mixed, and all 

TZX j^afl T^r' ^ ^ ° f ^ «* 311 ° &er Merest* belong to 
oblit^^ r v, . Q y sW * nt Entities > ^ (iii) be responsible and liable for aU the 
Do!? SElS Act" 8 Ch ° f ^ 311 *** * e effect set forth » «* 



of IncoL™ Jr ^' V T 1 D,m * 0rS md ° fficm - At the Effective Time, (a) the Certificate 
rl2fi2^? of Merger Co as in effect immediately prior to the Effective Time shall be the 

?^fl°! Wth * "P* *? d 88 P r ^ed by law; (b) the Bylaws of Merger Co as in effect 
217 to ^Effective Time shall be the Bylaws of the Surviving Zorporation, and 
S^f* «f y if in accordance with their terms and as provided by lawVand (c) the 

oS ?ome°^Z 0f r 00 "** to *" ClosmTshaH be'the directoS^J 

w£3 g C0IP ° ratl0n ' in "»* wtil me «»* of their death, resignation or 



removal 

4. Units . 



wirf,™* -„„ J a) At me Ef ! ective Time ' bv virtue of the Merger, automatically and 
without any action on the part of any Party: 

, ^ ■ „ u __. f"> Unit, if any, held in the Company's treasury or owned 

^^l^Z Maset <* - *S1!S- of „1 

with™, J? } A * md ^ Ae Effe otive Time, by virtue of the Merger and 

L the ^ automatica]lv and retired and will ceL to 

S r™i* hold^s thereof wall cease to have any rights as members or unitholders of 



